
Office of Chief Counsel 
Internal Revenue Service 

memorandum 
CC:LM:RFP:CHI:Z:TL-N-2839-99 
JELamartine 

to: Patricia Johnson, Team Coordinator, LMSB Group 1537 

from: JAN E. LAMARTINE 
Attorney 

subject: Forms 872 for   ----- and   -----
  ------- ------------- ------- ----- -- -----------------
------   --------------

DISCLOSURE STATEMENT 

This advice constitutes return information subject to I.R.C. 
5 6103. This advice contains confidential information subject to 
attorney-client and deliberative process privileges and if 
prepared in contemplation of litigation, subject to the attorney 
work product privilege. Accordingly, the I.R.S. recipient of 
this document may provide it only to those persons whose official 
tax administration duties with respect to this case require such 
disclosure. In no event may this document be provided to I.R.S. 
personnel or other persons beyond those specifically indicated in 
this statement. This advice may not be disclosed to taxpayers or 
their representatives. 

This advice is not binding on the I.R.S. and is not a final 
case determination. Such advice is advisory and does not resolve 
Service position on an issue or provide the basis for closing a 
case. The determination of the Service in the case is to be made 
through the exercise of the independent judgment of the office 
with jurisdiction over the case. 

(1) Who is the proper party to execute Forms 872 for   -------
  ----------- ---------- ----- -- ----------------- (E.I.N.   ---------------- fo-- -----
----- ------   ------ ---- ------ --- ----- -------- party --- ----------- Forms 872 
for   ------- ---------- ----- -- ----------------- (E.I.N.   ---------------- for the 
tax ------   -------
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Conclusion 

Since the former common parent,   ------- -------- ------------ ------
formerly   ------- ---------- ------ formerly   ------- ------------ ---------- ------
continues --- ------ ------- ----ugh it is n-- -------- ----- ---------------------
of the consolidated group, it remains the agent for the group 
with.regard to the years it was the common parent of the group. 
Treas. Reg. §§ 1.1502-77(a) and 1.1502-77T(a). Therefore, it is 
the proper party to execute the Form 872 for the   ----- and   -----
tax years. The following is a summary of the rele------ fact--
surrounding the corporate transactions. 

Facts 

During   ----- and   -----, the taxpayer, currently known as   -------
  ------ ------------ ------ ------ a wholly owned subsidiary of   -------
  -------------- ----------- a Canadian corporation.   ------- ---------- ------
-----------   ------- ------------ ---------- ------ was the c---------- ------ ---------
for the c--------------- -------- ----   ----- and   ----- The taxpayer filed 
its   ----- return under the name ---   ------- ------------ ---------- ----- --
  --------------- (EIN   ---------------- and ------ ----   ----- -------- -------- -he 
-------- ---   ------- ---------- ----- -- ----------------- (E----   ---------------- In 
  ------------- --------   ------- ---------- ----- ----------- its -------- ---   -------
  ------ ------------ ----- ------ --- ----- -ame changes were pure--- ----nges 
--- ----- --------- ------- no mergers, acquisition or reorganization 
occurred). 

In   ------------- -------   ------- ---------------- ----------- the Canadian 
parent, ---------------- -y ---------------- ---- --- ----- --ock of the 
taxpayer to a newly formed subsidiary,   ------- ------------ ----------
  ---- As a result,   ------- ------------ ---------- ----- ----------- ----- ---w 
-----mon U.S. parent. ----- ------------ ------------- --- exist as a 
separate corporation, a wholly owned subsidiary of the new 
holding company, however, it was no longer the common U.S. 
parent.   ------- ------------- ---------- ----- filed the   ----- return as 
the conso--------- --------- -------- ---- ----- EIN:   ----------------

Discussion 

Treas. Reg. 51.1502-77(a) provides that the common parent is 
the agent for a consolidated group with respect to nearly all 
procedural tax matters relating to the group's tax liability for 
a consolidated return year. This agency continues for as long as 
the parent remains in existence. Treas. Reg. 51.1502-77(a); 
Craisie, Inc. v. Commissioner, 84 T.C. 466 (1985); Southern 
Pacific Co. v. Commissioner, 84 T.C. 395 (1985). 
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Treas. Reg. §1.1502-77T also applies to situations where a 
group continues to exist following a transaction described in 
51.1502-75(d) (such as a group structure change), in which a new 
common parent has replaced the former common parent. See 
Interlake Corn v. Commissioner, 112 T.C. 103 (1999); Union Oil 
Co. v. Commissioner, 101 T.C. 130 (1993); Southern Pacific Co. v. 
Commissioner, 84 T.C. 395 (1985). In the situation where the 
corporation that was the common parent ceases to be the common 
parent, Temp. Treas. Reg. §1.1502-77T(a) (4) (i) provides that it 
shall be the alternative agent for a consolidated group as long 
as it remains in existence. This only for purposes of mailing 
notices of deficiency and waiving periods of limitations. Temp. 
Treas. Reg. §§1.1502-77T(a) (2), (a) (3). 

Therefore, under both Temp. Treas. Reg. §1.1502-77T(a) (i) 
and Treas Reg. 51.1502-75(d),   ------- -------- ------------ --------  -----
  -------- ----- is deemed the alte--------- -------- ---- -----------s- --- --- 
----------------- group with regard to the group's   ----- and   -----
taxable years. First, the common parent,   ------- -------- ------------
  ---- formerly   ------- --------- ------ formerly   ------- ------------ ----------
  ---- remains --- ------------- ------ a mere na---- ---------- ------- -----
------ the existence of a corporation for purposes of signing a 
consent.   ------- --------- ----- did not cease to exist since it 
continued --- ----------- -------- the name,   ------- -------- ------------ -----
Thus, the former common parent remain-- --- --------------

Second, since the consolidated group for which   ------- --------
  ---------- -----M  ---- ---------- ----- was the common parent remains in 
-------------- -n----- --------- ------- --1502-75(d) (3),   ------- --------
  ---------- --------  ----- ---------- ----- remains the a------ --- ----- the 
-------- ----- ------ --------- --- -----   ----- and   ----- tax years. The 
transaction involved a stock ------ange.-   ------- ------------- ----------
  ---- acquired the stock of   ------- -------- ------------ ----------  ---
  -------- ----- in exchange fo-- ------- ---   ------- ----------- ---------- -----
---- -- ---------   ------- -------- ------------ ----------  --- ---------- -----
stockholders --------- ------- ------   -- ---------- --- ----- ----- --------- value 
of the outstanding stock of   ------- ------------ ---------- ------ and the 
group for which   ------- -------- ------------ ----------  --- ---------- ----- was 
the common parent- ------ ---- ---------- --- ----a-------- --- -------------
under Treas. Reg. 5 1.1502-75(d) (3). Although   ------- --------
  ----------- --------  ----- ---------- ----- is no longer t---- ---------------rent, 
--- --- ------ -e-------- --- ---- --- -------ative agent for giving waivers 
of the statute of limitations for the consolidated group during 
the tax years   ---- and   ---- under Temp. Reg. §1.1502-77T and 
Treas. Reg. 51--------75(d)- ---. 

Accordingly,   ------- -------- ------------ --------  ----- ---------- -----
remains the proper ------------- -------- --- -------d- ----- --------------
period on behalf of the members of its consolidated group for the 
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tax years   ----- and   ----- 

We recommend that the caption of the Form 872 should read as 
follows: (Top of Form 872)   ------- -------- ------------ ----- (EIN   ---
  -----------(formerly   ------- ---------- ------ ------------   ------- ------------
  -------- ------- 

On the front of the Form 872 the asterisk should refer to 
the following: *This is respect to the consolidated tax of   -------
  ----------- ---------- ----- (EIN   ----------------   ---------------- group f---
----- ---------- ------ ------- and ----- ----------a----- ----- --- --------- ----------
  ---- (EIN -----------------   ---------------- group for the- ---------- ------
  ----- 

In addition, the signature block on page 2 of the Form 872 
should be signed as follows:   ------- -------- ------------ ----- The Form 
872 should be signed by a curre--- --------- ---   ------- -------- ------------
  ----

JAN E. LAMARTINE 
Attorney 

    

  
      

    

  

      
    
    

      
  

  

  
  


